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IN THE UNITED STATES PATENT AND TRADEMARK OFF 



In re application 
Application No. 
Filed 

Confirmation No. 
For 

Attorney ' s Docket 



TENT 



David Page, et al. 
09/519,197 
March 6, 2000 
8386 

MESSAGE-BASED REFERRAL MARKETING 
EWW-003XX (formerly 109140-0002) 




TC Art Unit: 3627 

I hereby certify that this correspondence is being deposited with 
the United States Postal Service as first class mail in an 
envelope addressed to: Commissioner for Patents, P.O. Box 1450, 
Alexandria, VA 22313-1450 on 




AitChony LT Miele^ 
Registration No. 34,393 
Attorney for Applicants 



REVOCATION OF POWER AND 
APPOINTMENT OF NEW ATTORNEY 



Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 



RECEfVE 



Sir: 



Being the" assignee of all right, title and interest in the 
above-identified application, as evidenced by the Assignment 
recorded at Reel 010661, Frame 0260 to Prizma, Inc. (now 
EnvoyWorldWide, Inc., as evidenced by the attached name changes of 
the Company from Prizma, Inc. to MessageBlaster.com on January 27, 
2000, and later from MessageBlaster.com to EnvoyWorldWide, Inc.- on 
August 4, 2000, copies of which were filed for recordation on 



WEINGARTEN, SCHURGIN, 
GAGNEBIN & LEBOVICI LLP 
TEL (617) 542-2290 
FAX (617) 451-0313 



Application No.: 09/519,197 
Filed: March 6, 2000 
TC Art Unit: 3627 
Confirmation No.: 8386 



March 31, 2004), I hereby revoke all previous powers and 
respectfully request the appointment of: 



Stanley M. Schurgin, Registration No, 20,979; 
Charles L. Gagnebin III, Registration No. 25,467; 
Victor B. Lebovici, Registration No. 30,864; 
Beverly E. Hjorth, Registration No. 32,033; 
Holliday C. Heine, Registration No. 34,346; 
Gordon R. Moriarty, Registration No. 38,973; 
James F. Thompson, Registration No. 36,699 
Richard E. Gamache, Registration No. 39,196; and 
Anthony L. Miele, Registration No. 34, 393 



as attorneys with full powers. 

The undersigned, whose title is supplied below, is empowered 
to sign this submission on behalf of the assignee. 

Please direct all further correspondence to the newly 
appointed attorneys at the above address. 



at the address: 



WEINGARTEN, SCHURGIN, GAGNEBIN & LEBOVICI LLP 
Ten Post Office Square 
Boston, Massachusetts 02109 
Customer Number: 207 



Respectfully submitted. 



EN VO YWORL DW I DE , INC. 




Title: Chief Operating Office 



Date : 
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WEINGARTEN, SCHURGIN, 
GAGNEBIN & LEBOVICI LLP 
TEL (617) 542-2290 
FAX (617) 451-0313 
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Rev 05/03 



U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 



RECORDATION FORM COVER SHEET 
PATENTS ONLY 



To the HonorabJ£ Commissiongt^tf Patents and Trademarks: Please record the attached original documents or copy 
thereof. ^^PA-^f^nJ^^ 



1. Name of conveying party (ies) 

Prizma Incorporated 

Additional naine(s) of conveying party (ies) 
attached? [ ] Yes [X) No 



3. Nature of conveyance: 

[ ] Assigninent [ ] Merger 

[ ] Security Agreement [X] Change of 

Name 

( ] Other 
Execution Date: 1/27/2000 



2. Name and address of receiving party (ies) 

Name: MessageBlaster.com 

Internal Address: 

Street Address: 1013 Centre Road 

City: Wilmington State: DE Zip: 19805 

Country: U.S. 

Additional name{s) & address (es) attached? [ ] Yes 

[X] No 



RECEIVED 

APR 1 a 20D4 



4. Application number{s) or patent number(s) 



QRQUP a 



If this document is being filed together with a new application, the execution date of the 

application is: • 

A. Patent Application No. (s) B. Patent No. (s) 

09/496,170 

09/519,197 

Additional numbers attached? [ ] Yes [X] No 



•5. Name and address of party to whom 
correspondence concerning document should 
be mailed: 

Weingarten, Schurgin, 
Gagnebin & Lebovici LLP 

Ten Post Office Square 

Boston, Massachusetts 02109 



6. Total niimber of applications and patents 
Involved [2] 



Total fee (37 CFR 3.41) $80.00 

[X] Enclosed 

[ ] Authorized to be charged to deposit account 



8. Deposit account number: 

(Attach duplicate copy of this page if paying by 
deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original document. 



Attorney Name: Anthony L. Miele 
Registration No. 34,393 



Signature: 




Date: 



Total number of pages including cover sheet, attachments, and document: (28] 



304253 



Mail documents to be recorded with required cover sheet information to: 
Mail stop Assignment Recordation Services 
Director of U.S. Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 22313-1450 



FROM" CORPORATION TRUST-DOVER. DE 302-674-8340 (THU) 1. 27' 00 16:24/SI 16:24/NO. 4260103888 P 2 

State of Vetawftre i 
Ojficeof the Secretary of State 



I, SDKASD a. mxsu, SBCRSKimT OT STAZX OF XBOf 5TATK OP 
DBUMMm, DO BZREB^r CBBTIrr THR ATXACHKD IS A TRUE JOT) CORBSCT 
COPT OW THK BBStOVTBD CEIttM;x<:;8ax,aF _«yilIZMA I19CORPOItATB2>^ , 
CHAHOIWG ITS FHGM ''PATZMlk XtTCaRPGRATBD** TO 

"MBS^AGEIBIASTBR.CaM, JXS^.^. m^ OFFICB OW THB 

TKENTT-SltVKNTH TMSC Or OANCtAJtY, A.D. 2000, AT 2 O'CLOCK P.M. 

A FIXED COFT OF THXS CraTIErCATE HAS BKBH FOKPOIROTD TO THE 
»BW C^TLX COUNTX SSCORDBR Oi" DOSSILS* 



2906074 8100 
001042241 




hdvmrd /. Frttl Secretary ofStguT 



AUTHHNTICATION: 
DATE: 



0221666 
01-27-00 



[D09999l.27-Jah'00 04:29P| 
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THIRD AMENDED AND RESTATED 
CERTinCATC OF INCORFORATTQN 
OF 

PRJZMA INCORPORA-nED 

An«Hled and Restated 

April 301 J 999^^ Certificate of Inco.po„«,o« fiw with the Dd«^vaf^ Secma,y State on 
resw^I^ Ibl W^'^' Of Incorpondoa of the Con^mlen « hereby further «nen<W ««, 

--"^TOle IWate<l Slock m llgta of such rleto lidd 1» the 



10099991= ?7-jBfvpO 04:2^ 



FROM CORPORATION TBUST-DOVER, DE a02-674;8^40^. (THU) k27;j2„1^^25^J6^Z^O. 4260103888 

stock, remoinbs « JO.OI p« valna pS^S^ of Conwon 

™o as required or appropnate to unpfemrat ihe foregoing 

which is bcreiaafttr SK forth, and wKA S eSS^Jfi^? 'i"*^" instnim«t 

Incoiporation of Pdzm, iDco^meJ^^^^J 2?/^ ^"^^ Certificate pf 

^niendincms hema ccitificSmd^^om amendmeni, oxhet than the 

single iDstmmcnt hereinafter f^ ^ supplemented ,nd the provisions of tbe 

certified w ,^ s;:2^r/t?;ss° rSr ^^^^^ 

Provisbn, of Sections 228, 24?^^ 2nsTS^^ Ccrpor^vn m accordance 
DrJawftre. ' ^ Corporation Law of the State of 

Incoiporation, read v folltnvs: Aajcndcd and Restated Certificale of 

TmRDA]^ED ANDRESTAT^CERTlnCATEOF INCORPOi^TlON 
MESSAGEBLASTEJtCOM. INC. 
Xo^poS. C-Pootion is M^eBb«er.ccxn. )„c. (hcreinafler the 

Centre Si! fte aJir°rfSSmfi!ilr^i^^ Rgistewl b the Stale of Dehra is 1015 

^a^vfiU ^^l^o^!^ ^'"T^ conducted is to engage in any 

I- of the State «?Dewt£^S^SJ^'^ O^Skrp^on 
expose all the powers and DrivSe.«c coiponrtion ahaU posses* wd a»y 

3t3t«totyandc<i^^;^rfr^^^ 

CorponS^l^^^}"^ "P'*»' 't^I^ of cJasses which the 

h.ve authomy to „s„c is 35.000.000 ,hare^ consisting of 30.oto^ ,f 
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""""^ '-^'^ ^ of P^fbxed Slodc $0.01 

ewablished: ^ * "^'^ '^""'^ *ito each dass th«cof and any «ri» now 

I. COMMON STOCK 

"*«ve DIP rata all net at-^^.u BOWcri of Common Stock ^vUl be entitled to 

^ W any preferential right,. ,f any, of any then outrtandlug shares ofPiefened Stock. 

Ji<J»i<toti<;n of »^W,^n '"^S '^S'^'^ fJehte. and the righto in even, of the 

^^v::b;p^lKnERREI) STOCK 

rclBtivB riebis Of privfl^^^ !lr^ T,! J»i*icnce», voiuig powers qunMcatiojii; special or 
any such s6ri«;3,TcJ^^'S±IT^"^^ 

such deci«M ri«di wroS^iS^'^S 
•^iginally fixing (be number of shares 
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^ift^:^^' ^ ^^'^^ « the rate so drtrnrined 

^1 be cnmolabve »^ whetlwi tie shines of serie. stoUbe entitled tp any 

^v^^ or involuntary liquidation, <i;«oIuU<m or winding vp ^ ^ 
T^tannj Md condiUoB, ifaqy, ^poB wWdx shares of wch .me. d»U be 

JS:fSrsnfC"^»*^''^^^-'™'--«^ 

^' , i • • 



(3) 
(6> 



Votii^»jghts,if«ny; 

(8) 



SS^S *L*^' of addilional shares' of ««h serfes or 

shares ofanyofljersene»ofPrefefred Stock; and 

(9) Such other piefwcnces, voting righta. quaKrKation^ special or relaUve riefats or 
Pj^g« th«of as th. Bo«I of Director of the D^ation ^d^*^ 



1. 



Conyerfibk Prefeoid Sto«k CScries A Prefcnwl Stock"). 

StodL «d60(^OW»h«ic*«h»n be de«eii«ted ••Series A.2 

C^M Bftefiatrf Stocky cc^^ 
5«» B PrtfentdStock; and Series C Convertible P^fened 
f?SrS"f conristing of 2.100.000 ,h«e> 

ofsuch Series Cftdtocd Stock. Tlierielits,pitfet«ttes.pwwl 
pnvfleg^a«d ,csfrictia«. Qualiflction.'SlSZSS^ 
or imposed upon the sham of Series A JW«ml Stock. SwB 
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Preferred Stock and Sctks C Prrfetied Stock rfall be as set forth 
inthijPBtmofArtldeFoafth. The Series A Prefored Stock, tbo 

iwie» of PrtfmwJ Stock derignated or issued nibsequott to tbe 
date hereof are sometiiiics collectively refeired to to the "P^e&tred 
Slock". 

^ Pividetlda and pist^'^)«rt{9i^ Theboldenofsharesof Sene»A 
Prefeired Stodi shall be emhied to lecdvc, if. «*cn and as 
declared by the Board of Pirectora of the Coiporaiioiu on anos- 
ctmnilativc basia. out of tl» fimds legally awJIable fw that puxpos© 
and before any dividends sbail ba declared and paid upon or aet 
aside for the Common Stock, an anmial cash divideiid of $0.04 per 
»haie. TTbc holders ofshamofSeriesBPrcfened Stock shall be 
entitled to receive it wteo and as declared by die Board of 
Krcclors of the Owporatfoti, on a non-cuinuhtivB basis, out of lha 
fmds legally availahla for that purpose and before aiiy drvidends 

shaU be declared and paid upon or set aside for the Conunon 
Stock, an annual cash dividend of $0,12 per abate. Iht holders of 
3harej of Scries C Preferred Stock shall be entitled to rtcdvcd,-^ 
^en and as declared by ths Board of Directors of Ihe CfirpbiatioD. 
on a nDi»^»mula«v« bans; aat of ftmds l^jally available forlfii " ' 
porpose and befoia any dividends shall be declared or paid npon or 
set aside for the CommOTi Stock, an annual cash dividend pf SO 24 
pershare. Such dividends AaJl accrue only uji)n actual " ' * 
dccJaration by (he Board of Diwttors. Ut connection wiib the 

□etennuutioo oTsuch dividends, each sbve of the Series A ' 
Ptcfcired Stock, each share of Series B Preferrod Stock and each 

share of Series C Phdorcd Stock shall be deemed to iqnesert that 
number of shares of Conanon Stock into whjdi it Is convonible 

Unless fidj dividends on the Series A P»efcncd Stock, Series B 
ftefwred Slock and Series C PtefenBd Stock in accordanea ivith 

tte foregoing shall have been paid or declared and « 9UDJ sufQcIeiil 
for the payment thereof set apart aod^or so long as any shares of 
Senes C Prefaued Stock shall remain ovtstandin& no dividends 
g>ther thon any dividend patyablc solely in sh»w of cofioaoo • 
Stock) shall be pekl of dechffed. and no distribotioQ ahaUbeiiade; 
TO any Co mmon Stock or any ««her shai«s of cajHtal stiKkioTHii 
Coipoiwiion laakiog upon liquidation junior to the Series A ' 
ftefmod Stock, the Series B Piefcned Stock or Series C Pr^Eei^ 
Stock CJuDior Stocky - • 

3. Uquidatioft. Dissolution or Winding Up. 

In the event of any vohmtaiy or iavohintary Hquidatira, 
dissolution or winding up of the Corporation, the holders of 
shares of Series A Pjefetred Stock, Series B PrBfeued 
Stock and Seri» C PrefawJ Slock then outstanding shall 



(a) 
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be cntitkd to be paid (on a peri jmsa basts) out of tlte 
2swts of tbc CtiixiiHlian available ipr dj^tributica to is 
STOCkboldm, but bcfinc any piQanent shall be xnada to Ibe 
boIdcTB of Comnon Stock or any other Junior Stock by 
reason of thdu- owncnhip Ihcrcot an amount equal to $1.00 
pCT^iara of Serin A PrBferred Stock, $3.00 per share of 
Scrie5 B Preferred Stock, mtd 56M95 per 9hm of Series C 
Frcfccred Stock, subject to appropiiata adjix9tni«Dt b th^ 
event of any itock dividend, stock split, combination or 
other siinnarxecspitRlizatioiiaffectiiig such st^^ Wvpon 
any roth Il^datfott. diwolvtioa or winding up of the 
CorporadGQ tKe rtnulnitig ^sets of the CoiporatiDn 
available for distribution to it» stockboldm shall be 
uisufflcient to pqy iho holdcre of sbsros of Swios A 
PiBferrod Stock, Scries B Prefab 
Preftetd Stock full amount to which they shall be 
entitled the hoUers of shares of Series A P i t f er re d Stock, 
Seri«5B Plreieocd Stock, and Scries C PMcErcd$toc± and 
any cla>9 or series of stodi ranking on liquidation on a 
parity with ther Series A Pndened Stock, Scries B Prefer 
Sloct and Series C Preferred Stock ^1 singe r«taUy fai 
any distributJon oflho leniainiii^ assets and'fimds of tht* " ' 
CorporrtioJi in j^poi^oa to the>c3i?cctive iimtnihtrv^MLh 
Would ofccirwiae be p^able in tfespect of tiW )^ by 
them upon aucb dijStribi^ if all uroounts peykhfe 
wlthrcspcdtOsuchshahavnTO'p^'dtnftjll. ' - -f 

(b) After the paymem of all preferential amom 

paid to the holders of Scries A PiBfciTod Stock Scftes B 
Preferred Stock and Series C Preferred Stock and aay other 
class or series of ttm Covporation ranking on liquidatioa on 
B pari^ with the Series A Preferred Stock. Series B 
I^cirwl Stock and Series C Ptefciiul Stocky 
cSssoIutioa, liquidation or winding up of the Coiporation. 
the holden of shares of Junior Stock and Series C Preferred 
Stock tfien out^te odint shall be enihle^ 
romainiDg assets aiMl funds of thfe Coipdraxlon available for 
di*lriWtiontoitsatgckholderi>^ththc^ ^ 
Scries C Pte&rtcd Sto^ ^lariD^in ao aimoiint per aSifr^'is 
would havD been p6yBl?lc bad es^h ahait of Seri«:C 
ft^fcwod Siock bera converted to Gomnion Sioc]^i|H^^ 
to' Section 5 belcw uniftediatcly jsrior to «ich liquiditibfli 
di^tatJbn w winding up; provid^ . furtfay /howevaf^ ijf 
the coosldttatkm per share receivable by thn bolder of Ao 
Scries C Pr^fefred Stock bpon such JiqiadatW disscSuijcm * 
or wirKling (i^iieftcr or not by mntga; cunsolWailoai 
sale or change in o%vneirfiip) (aa detenmnedin good &itb 
by the Coiporatinn*s Board of Diroctors) if thopyyvisions 
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SL^ « n« /^^^^"^ ^ ^ appIicaMe i« to or greater 

Of of tlteCaiporatjai^n rbeiSSSofS 

prov Wof IW, Won 3 rf«U be d«mcd 

and ilK p„>vbion, of Seceon 5(b) shall, b 1^ 



wTOi mother coiponmoa (escept if the owimhip of the 

orb-ty l9 subrtantially the wiw « tlie 

^ of th» Ceipon^-o^^ or Ciii) ihe sale orb^ by 
roj^of the vobng pow St election, of dhectora of (he 

^»h^e 6t njht to d«r the benefit, of »bc provisi«» 

^s^anor>^«poftbeQ»porBtioa^^ 
IS^f^^V^.!^*"* distributed to tbe 

ctt«oUd8t,on »baU b»ae cash ^ ,he ^« of S pi»prny 

ofsucb jropeity. rights or other seouiitics shall be 

in good &ith by the Bp„d of Wredor* of the 



VtamB. 



S«n^BftBftn«I Stock, and Series ClW&ttd 

S^^^^J^ of Cttadon Stock Jn^-chS 
of Sorie, A JWfcned Stock, Series B 

of the Corporation Caod wilten actions of 
*^ldm in heu of meeting,) with ttsppA to anySd dl 
^•^^^cnied totbe stockboWers of th e CoipoSto^ 
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m fliis Ceiiificatr of lucoipoiBfioii or hy law, or by the 
piovisioiu estsblishins my other series of Preftnred Stock, 
boJdefj of Scriw A Preftntd Stock, Series B Prtftired 
Stock* Scries CPreftrred Stock and of Bi^otber 
outstanding aeries of Pref tared Stock dull vote toff-Aser 
virith tha holders of Conmion Stock as a single r|n« 

Cb) The Coiporrt'onsJiaUiK)t,>wthoutfljc written consent or 
affimwrtve vote of the holden of st least a mqii^ty of the 
then outstanding sbwes of Scries C Prrfinred Slock, gxvtn 
in vnitEng «»r by vote at a mt^tsfg. ooDStnting or voting <as 
the <^ may be) separately BS a series, tncvCMe the 
Ottnimum aumber of directors constituting the Board of 
DiitctorBtoanumberinexcessofsixCf). For so long as at 
|f^25H of the nuBrimum nombes of shares of Series C 
IWisrred Slock everissuod remain ontstaadiag, the hoUers 
of the Series C Piefmed Siodc, voting as a separate series, 
shall be emillcd Id dcct two (25 diredois of the 
Qaporetioii. At Bay meeting (or in a written consent in 
ucutbocoO held fw die putpoKof decdog-doectoi^ the 

pesence in peison w by proj^y for the "vwittea eonsent) of 
«ic holders of at Ie«t a majOT^ in OTtBiest ftf t^ 
outstanding sharei of Series CPreferedStiwkj^ . 
«^i8titutB • fptpam of 4e Series C Pie&ired Stock &f the 
elBCtioo ofditectarB to be elected soJeJy by «» boldctii 6t 
d» Series C Pre&ncd Stock. A Vadaiicy in any ' 
diiertorShip efeeted by the bold^ of the Series C iWtottd 
Stock sbaHbe iiOtd oiily by vote or written cohsatt of tfc' 
holders Dftlic Series CPteftned Stock. The directors lobe 
elected by the inUenof tfw Serie. C Tn^attd Siodt, 
voting sepsixtBly as one cIbs^ punoant to this 
nibsectioo (bX riian serve for teims «aeiidiiie fium tte 
date of ttdr ejection and quaJiiicaiion imta the time of the 
n«rt suecwsding annnal joeeling of stockholders and unia 
their smcessois have been elected and qualified. 

(c) Tbej>i«fereiices.^)WaJrightso^otherpowwsofthe 

^ies A Frftfered Stoj*. ihe Series B l^efened Stoc* a^ 
STOCIYefetjedStoeJtrespedh^Iy.sihaUi^^ • ' 
■mended, fiUotd or'n^ealed, and the CoippraiiiiJta not 
«hsrwis»aiBend,aI»rei'modi^ibCe¥tilIc^of ' 
"^: ^P° r»tion so as to aSEeot adversely the Series A " ^ T'. 

^i*Bd Stock; Series BRrefcned Stock, or Series C. . 
f^"^ »ock, astha case toay ba^ wiUmmthe wn^^' ' 

or afHrnwrtivo *ote eflhc holders of at tewt a'' 
niajority of the then outstanding stores of such series, given 

injwtfa^ or by vote at a meeting, consenting Of vetuK (as 
ihec«scinaybe)B5a«jparalBclass. For this puipoM, 
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^thout Kmiling tb© generality of the foregoing, m 
amendment of the Ccyttficate of IncorpoxaEtion to establish 
any other seriw? pr olass of Pj^ferml Stock with j»cfcrcnce 
or priority ovfcr (asi^ppojod to ptai passu \^th) Scriet A 
Preferred Stock, Series S Preferred Stock, or Scries C 
Preferred Stock as to the right tj receive either divJdends or 
amounts distributable upon Uqujd^oD, dissolub*on or 
wiDding up.of Ibo CarpoxBllOtt vjiall be cfeem^ to afect 
such scries wivwBdy^ The iramber of autborizrd stereo of 
Scfies A ftefencd Stock, Scries B Prefwred Stock, sad 
Seriet CPrefened Stock, rcBpectively, may be luamci or 
decreased (^jt not Wcw the mmbcr of 
outstandijig) only by Hie affiimitivc vote of Ac holdm of 
Bt Jco5t a m^ortgr of the then oiustanding shares of the 
afifecte d Bgrieg voting Ba a separate c4»s» together voth the 
afiinruti V6 vote of the bolder of a majority of the then 
outitafiditig shares of Ccmimon Stock and all other classes 
CT series of stock of the Corporation entitled to vote thereon 
voting as a single class. 

(d) Without the written consent Off affiinMiv^ vote of the 
hdlders of at lea^t a ni^ofity in latcrcst (as calcukted 
pursuant to Subsccdon 4(a) above) of the toen omstandiBg 
shflTO of Preferred Stodc, ^ven fa 
^netting, consenthig or votiiig (as flie case may be) J ^ - 
s^wately as a daaa, the Corporation wjJI not; * *y^f; 

(0 »»^^&wiotoorconsolldai«MrithanyotbCTCori^^ . 
selK tease or oAcpvisc di^xw of all or robstamially all of its 
ptopexties orassm; . , ; . r 

(ii) declare, muke or pay axiy dividends or any other distribmion of 
propsrty, assets or invtrumeats oflmJcbledness on shares of 
Common Stock or other Junior Stock (other flian dividends 
payable solely in Connnon Stock or other Junior Stock); 

Pi I) amend or modifr my empioyM stock ojrtion jdans in clfect on the 
Original Issue Date ( as defined below) 

or authorize ai^ new 

employee sfixk option plans; 

0 v) make any nra tcrial Bmeodment to its (>rtifiCBte of IncorporBtion; 

(v) create or authoriw Ibe oealiottof any sdditioDa] dass or scricy of 
riiaras of stock mUew the saw ranks junior to or on a parity wift 
the Prrfwwd Stock as to distribution rfasscts on . 
liciukiatioiv dissotutlon or windine up of iho Corporation, or 
increase tte authorized amount of the Stock or inc«»» 

the authorized amount of any additional class or series of rfiart s of 
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stock unle^ the «mc waki jumoa: to or on a parity with the 
Preferred Stock as ta tho diyttilmtion of assets on the tiqaldstioai. 
diswlutfon or witiding op of the Corporalibn, or create ot au&orizE 
eny oblitation or smmty convertible into shares of Piefened 
Stock or into sham of aoy otbe» class ot series of $tock unlc^ the 
same ranks Junior to on a parity whh the Pr?^ 
ths; distribution of asset* on the BquidatJoiv disjolutiotn or winding 
MP of the CcrporaliOT, whether atiy such creatiOT. autbwlxatlon or 
increase ^nW be by means of amendment to the Certiikata of 
IncoTporation or by mfrgrr» consolidation or otherwise; or 

(vi) Unless Qthexvrfse waived by the holdera of a inajority of the shms 
of Series C Pirfcncd Stock, purchase or set a»de any sums 1^ 
purchwc of; any shares of stock otter than the Series C Prefcnwl 
Stock, except ibr the purcbrae of ahares of Common Stock ftom 
fofincr employees of the Corpomrion who acquired such duns 
directly Irom the Ctaipomtion. If cwh sittii 
pursuant to contractual rJgbt^.teld by the CoxpozztioD rel&Cin^ to 
the Icrmination of cn^Ofyrocot of snch 'fbrroer cmpJoyeeantf fbfc 
purchase prke does not exceed the original issue price paid by^ - - ^ 
such fonncr employee to the eorporaijdn for such share*. ^ J 

•v. 

(e) The piovi«oniofthU Section 4 shall remain in u- 
©fleet so lon^ as any shares of my scries of h- 
Pre(fbrred Stock are outstanding, 

^- Optional Cgnvcrsi9n> The holders of Scries A Prefeixcd Slock, 
Series B Preferred Stock, and Scries C Frefored Stock shall have 
respective conversk>n rigbis as follows (the 'Convmioa RigbsO- 

Ctt) RifihttoCimvflt Each 4harc of Series A fteferred Stock, 
each share of Series B PtefeiTcd Stock, ami each share of 
Sariee C nefcued Stock shall be canvcrtiblc, at d» option 
of the boMer Acreot at any time airf fiom tbne to tiina, 
into such mimbcr of fUOy paid and nonassessabla'^tilire^ kff 
Conunon Stock as is drtrajlnedty dividn>g,i4» At 
Scttes A Preferred Stock* $1.00, in the caw of Seri«*» . 
Prefeiied Stock, $3.00. and far the case 9f the Scri» C • 
Prctered Stock, 56.0595 ly the Qinversion Price <as • 
defined below) in eflsct Ibr such scries at the time of i'^ 
convcrsioii. Ihe conversion pdce to be used to deterxxutie 
iIk raanhar of stares of Common Stock 
dclrvexable upon conversion ^diout the payment of 
BtUitloind contiderstiao by fltt holder thereof (tb^ 
'Conversion Price') sbaDp fbllowmg the Original Issue 
Date. Initially be $333 for Scries A P^efartd Stock, SI ^ 
for Series B Preferred Stock and $2.0198 far the Series C 
PtciezTcd Stock. Such initial Conversion Price, and die rate 
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«t which sharej of Series A Preftned Stock. S«riB» B 
Preferred Stock, w Series C Prtferied Stoci may U 
convwtcd imo Amts of Cotnmaij Stock, shall be nibjcct to 
adjunment as provided below. 



to Section 



^TS^^ of redemption of joiy sbare* of Seric, C P«f«wl Slock, ponumt 
la^l^^H^JSi' CoBv««onIUalWof Ibe share, design^ for re*S^S 

wSETi^ST iS^^^ " I*'' ^J'*" case ConvwBiim 

Sfe C^I.S!i^.?^' ''"'T fap-a infall. m the event of aUquStioD 

transaction t.^ a, a liquidation. di«olutioa wiK 4 

fi«d for tbep«ymenl of any amount, distributable on Uquidation 
to the holdm of Sane. A Preferred Slock. Series B Pi^fcnrd Siodc. or Seriea C ftefened Slock. 

(b) rractfeflri Shgg, No factional ahareg of Common Stock 

shall be issued upon conversion of the Series A Pieftned 

Stock, the Seriea B Pref emd Stndc, ct the Scries C 

Pjefisred StodL In Jicu of any fiactional share to ^vhkh fbc 

boiaer would otherwise ba entitled, the C3oTporaiion sfaatt 

pay rash equal to juch fiacticw taidtiidied lor the then 
effectrve Co^venkn Price for such scries. 

C«) Mecfaaniea ^fCmtvmit^ 

InonI«rfbraboJdcfefSerie5AFnsfeaedStock,SeriesB :• 
Praferrtd Stock, or Series C Fte&ned Slock to convert auch shaiw 
uito shares efConanoaStedcsoch holder riaDsunender the . 
certificate or ceitiSeates Ibi sueb shares of Serie* A Prtferred ■ 
Stock, Series B PicfmeJ Slock, or Serica C PrBferred stock mMIi«. 
«»seroay be, at Oie office of ihe tiansfar agent for Such serie» of » • 
miciTcd Stock Cot at the principal office of the Coiporaiion if tlw 
Corporation serves as its own tranrffer agcutX together witii written 
notice that such hokler cle^as to convert all or any number of the 
Oans of iho Series A FM&rmi Stock, Series B Prefened Stock, or 
$encs CPre&nol Stock repreaanted by suiji ccxtUIeateor 
certificates. Such notice ahaU stale «*cl»holdfx'»j»«m9 or th» 
names of the nnifriaees in which roeh holder wishes the eertifiotfe 

OT artificates for shares of Coinmon Stock to be issued If required 
by the Coiporation, cartifkates sumndered for conversion shall be 

cndOTScd OTaccoropamed by a ^ttea lasliumeirt or instruments erf- 
tansfer, m fym SBtit&etonr to tie Coipoiatiaq, duly execuled by 

ae registered holder or hia or its attorney dtily juthorized in 
writing. The dWBofiecalptofsuch certificates and notice.Vfl» " 
transfer agent Cor by the Coipoiation if the Coipotation serves as 
mow transte ageai) ahdl be the conversion date ('Coflvanw^ 
Date*>- Tlie Corpoxaticm efaall, as soon as practicable after the ' 
conversion Date, iasue and deliver ai such office to nidi holdw of 
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Scries A PreffTTcd Stock. Scrieg B Praferxcd Stock, or Scrie$ C 
Pltfrcttd Stock, as ihc caae may be, or (o his or hs nominees, a 
certiiicate or certificai«9 fox iho numbfrr of whole shares of 
CbmnJOT Stock (atid taay ffaares of Scri w A Preferred Stock, 
Scries B Preferred Stock, or Scries C Piefmed Stock rcprcgcntcd 
by tte ccrtilkate oir certificates delivered to the Corporatjoii by the 
holder thereof ^^liich sre not GX>nverted inio Cozmnoii Stock) 
issuable upon guch conversion in accordance with the pitxvi&ioq^ 
hereof, together with cash in Heu of fractional shares as ^ruvided in 
Section 5(b) of this Pan ITl. 

(ii) ^Tje Corporation shall 81 aUthnes\%iien any shares of Sew 

Prcfened Stock, SerioB Prcfoicd Stoick, or Series C Prcfentd 
Stock slnll be outstanding, xewrvt and keep R\^dlable out of its 
authorized but unissued stock, for the purpose of cfifectix^ the 
convcrsloo of the Series A Prcfened Stock, Scries B Pkeferxed 
Stock, and Swic» C Pteftrred Stock, such manbcf of its doiy 
auihoriicd shares of Coimn«i Stock as shall from time tp time be 
sufRctent to effect the conversion of all outstHnding Series A 
Preferred Stock, Series B Preftered Stock, and Scries C Preferred 
Stock. Before taking any aoion which would caise an adjostment 
rcducitig the Oonvcrafon Price below the then par vahjc ttf flic 
shares of CommMt Stock issuable conversioo of the Series A 
Preferred Stock, the Series B Pitfenred Stock, or the Series C 
Preferred IStocki the Corpuration will take any coiparste Bcaen- • 
^vhich may, ii the opinion of its cotmscl, necessary fai o^lliat- 
the CorporatiOT may validly and leg^ly itsw fully paid and 
nonassessable stores of Commcm Stock at such adjusted 
Conversion Price. * - . r ?t 'w* 

Qii) Upon My such convcrsioRi no adjustment to the Conversion Price 
sbaJI be node for any accrued or declared but unpaid dividends en 
the Sericf A Preferred Stock, the Scries B Prtfmirf Stock, oa' 
Series C Ptefcned Stock stnTBDder^ for converaton OT for an^ 
declared but unpaid dividends on CwnDwn Stock delivered imon 
convcrsioiK 

(rv) AD shares of Scries A Phsfcncd Stock, Scries B Preferred Stock, 
and Scries C Preferred Stock which shaU have been 
for conversion as hadn ftavided sbsll no loager be deemed to he 
ootstandw^f and aU rights with rwpcci to sikA 
tigjrts. if any, tb iwive ooiicwand to votoi sball iuimWiiB^^' 
erase and lem^joMe! oa the CollDver^ Drt^ aaxptonfy iS^ii^' 
of the holdtts hereof » receive shares of eomBWtt Stodc ia 
estchange tbcjiDfbr wid p;qfi^ 

dividends theiiiiii.«A^ihi;a,, of Series A Picfc^ :'' 
Series B Ptefeired Stock, or Scrie, C Prcfcmrf Slrck 50 convti^ 
wall be leGzed and cancelled and sfaaU not be idnoed^ 



[0099991 Z/TJan-OO OtTwl 



FROM" COBPORATIOH TBUST-DOVEB. DE 302-674-8340 (THU) 1. 27' 00 16:29/SJJ6.:i4>!^0. 4260ip;88J, P 15 



J»wl«u, lll«>f o/COTmw Stock .r fc, S 
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AAC^al Shores of Common Stock by the fbreeoing clauw (I) 



number of ahmSlf G^S^^r^^^*^"* ff^ffltfnfiftiOB' «ban meaz.. any given time, Ite 

ScrieJS^SS S?Sr?£S^<Sr^^ ^« A Prcfmcd Stock, 
outstandbff^ A-^C^^ ^ Preftired Stock or other Convertible Securities then 



Aj? iwtmfmt ftf CTOvmi9n . PTir^ . No adjustment In tbe uuinber 
of shaies of C<)innipji Stock into whfch dthexthe $«ries A 

R«fcri«d Stock, » the caw oi»y be. is convertible Shall be made 

ofterwue. (a) as the wtihof the isroance of Addition^ 5^ 
OMnmon Stock or othen««, an]e» the consJderalloapS^ 

Sl^ of Co«u«on Stock i»Bedc. dee^ 

Corpomwn w lew tto Convenrion Wee it cfltct 

AdAtional Shan^ « (b) if prior to s«i± issti^ 
jctcivcs vdtom notice fiom the Mdci. ^Tl^ 
S^?.!:2*^»*^~«»^Saie,APre^^ Stod..S«B 
Prefered Stock or Series C .Prcfen«l Stock, as the case my be. 
voting sepBBtely with W5pecr to 5Uch seriee only and agnJoTibat 
tto such Bdj«tD»rt dall be made to the Convcnrion Price of S,ch 
scrios* .... 



uVnetotime d^^Lc^ ^^j;^;^^ any limecrfiwtt 

•hall fix . recoid diito iSKSS,SSonS£S^*>°^T Convertible S«:uritie. or 
"^ve any ^ OpOxZ^^^u^Jf^^^ of secnrilie, «,titl«I to 
Cbnanon Stock (asVel faS fa S^iS^fS^*^ ^ of of 

wmaitied tbcicin ft^ toE«?n«t T^SS thwtiowiboui regard to ai^ provisiot. 

Stock i»ued „ of th. ^of^SS^n ^fTf^ *° ^ ^ ^^"^ of Common 

of the do3o of business on ^S^JS^r^ i!^^ 

to Sabseoion 5<dXv))of su^SS^^Si^S^S*^^*^ J^'^"""* ' 

'«««».*to. ••SSI i^diatrty prior to such issue, or sid, 
Sl»«sofCoBtooo^:S^;7^J^^ 
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CD »o^«rtiK^a4?u5tiiieBtem 

Cominon Stockupw, the exercise of ™ch Options or e«nv«aoii w 
exchange of BUCftConvBrtiWqSecLritiea: 

(H) "'.wcbOptiaiBorawveit^^^ 

vv«b th« paswi* of tim« w oihprwisc, for any 

numbwof share, of Coton Stock isjuabJ^^ 

-t^l^*f ^ *«*toX and aoy 8obse^ 

"S?'' "P«" ««y »wh fa>*»«se or dcde.,; becombJ^ 
cDert ve, bo i^ompoted to nrfJect 5UCh increase or decrees? 

exchange under such CooveiliblB Swurities; 

^^of»««8«a8d»Conve»^nPrt« 
e«ecds the lower of (i) tbe Conversion Price on the origiadr 
e4^toj«rt date, or pi) the Ctoversion ftice tm wonl^ 
r«ulied from «D)r jsmancc of Additloaal Shsree of Conujwo Stock 
tejween the oxjginal adjustiwm date and such j^comjnil^ 

Converaon Ptacc Aall ben^djnstcd. and tb. Additional S1«,U of 

suj Option ^ not dwined issued for the p«rpo»3 of toy . 
sulTsequent sdjoslnitti of A« Converrioh Price ^ 

t»n«orlH,mti^totiS ^tSSSit^ In th. event Ae Cteporetion -t any 

(D to the cane rtT «y mch divided, Imnwdiately aA«r the dee* of 

class of3ecuntie5em,ifcd to receive snch dividend, or 
W) |fttbecteaofacv»ttbdivision.rtthecloseofbu^ 

fi4Iy paid on tte ^^I22„?f? ^ ^ fi«d «^ dividend shall not hava bi.^. " 
«« '^ce which becanw dfective on such reixmf d«e shaU be cazweZ^as of tb, close 
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0V} 



CWon StSSd iSSr?* , ^T! ^"^™«» Stock (o(her thai, Additional Shnr. of 

Conven^bn Wee wES ^ »5uMb^ forthwith iip«a wch i«ue the 

^^^^^^o^^^??:S^°^ ^ and/or sh«, of Scries B 

Serfes A P«f^ Btpck. Seric, B P«fen^ Stock, or Scrfa, C I^ren^ 



ql+q2 



V.I 



<*t«^K tV»Jnil>er of shares of CboMton Stock D»mMi iwt^^- / ' ^ : . 
c ft'..;: Sgbtedian SfOW^xTZ^ aroqaJecmea OWstanding fas defined in . 

P2- ^^»P"^Per»lmcrc«ivedbytbeCc,poRitioni^ 

fomaid and mtaeAfm S^^E^ *w S.OI . hut any ««* amount sfiaU be emied 

"«»S«r of ^ crc^ ^ S^<^^t^°'^^ of wMch shall be the toial 
'^J»*rfbulion or subdJviSgT^ OiiwandiBg wBmod.-ateJy after siicb dividend, other 
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P^^rmi^^aq «rf C9nnit!ffll t l"n . For puiposesof ilris Section Sfdl 
AAtbcaal Shares of Coinniw, Stock shall be computed folIo4: 



CO) 

(no 



lor seemed imeiest or accrued divideate; 

Sr^!l^!?^ of property other tbai. c«h, be computed « 
titeikJrim»kctj^e hereof at tte^^^ 

.o„^v^;!^°?' of CoaanoD Stock aw imtwl 
C^tjtion fer cQp,id«aftm wldch covro both^ be tte pioponion 
J) above, w deteoainrf in g«!rS^ 

bytfacCtapor«^for^^ :^ShS^« rf^^ ^^ 
<l«nnlnod^SSSi^ 

«kA Ptni;SSrS,^Se&5i Convertible Securitica, the ««ds<, of 
ConvS, ^'^^''^ conversion or ejcchtoge of «ch 

^ ""^'*^**'*^'««-««3»i^{eof«chCoiivcrifc 
fa tfie event the oot?^ 

^tned or c™Kdated.byi«d«siHe.tionorotl«^ 
combination or coowlJdatioi^ be iTOeascdproportiWtely. 
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(0 



(c) Jtojrnjgat. Tht Coipowtion twU imb, by amendment 
of to CSertificaie of Imwiperation or through any 
^w«wu»««wn. transfer of assets. consoKdatioa, meiEcr. 
wssotution. issuB or sale of seciirities or any other 
vrfwtay fctian, tfvoid or s«A lo avoid the obwrv^ 
pCTfomwnc? of any of dio terms to be ebwrvcd or 
Pwfu^iwd hereunder by the Coiporation, but ^ «t aU 
tunc* tn good &ith assist in canying out of all the 
provjsions of Thi« Section 5 and in the taJdng of nil such 

action a» m«y be DcctSMuy or tpptxjpriato In order to 
^^^rtte Conversion Rights of the holder* of Scria* A 
ft^emd Stoct Series B Freftimi Sto^ 
FrcfoTed Stock against 

MficatBMfaA,^'p.^^ Upon the occunetjee of each 
adjuttmem or xaadjmtnunt of the Convenion Price 
purwantto this Section 5. the CoipatBtloj) at its expense 
shallprompUy moke sbcfa adjustment or teadjustnjtttii " 

SSlfe"^ J^'iT* •nd fcnriah to each bolder 
oJi^eftrrcd Stock of the series so atgusted a certificate 
setoAg fimh such adjustment or leacyustimvt and ahowing 
la detail thafecta upon which such wijnsUnent or 
«>?5wtinCDt Is based. TheCk»ponitio„riBUj,oponthc 
wnttoirDqiieal at aiiy time of any holder of Series A 
m^red Stock. Series B Preferied Stock, or Series C 

^refoiBd Stock, llmtiA or cause to be fiaaijhed to such 
holder a^flar certificaia setting forth (i) such adjustments 
and ;«dMmciiMiO the Cooveision Price then in .flea, 
and Oil) ^ nxnnber of shares of Comn«,n Stock «id die 

aww^ if any, of oflier property which Own would be 
«*C*vrt 1^ the conversion of Seriw A Prefarod Slock 
Senea B Prefenwl Stock or Series C P*efened Stock. mSK^' 
case may be. 

(B) Notice of RB^i^tff 

St^^SlT"^,'**^ * dividend (or any other distribution) 

^^^"^"^ combination of its ootsta^IhSa 
^mmon Stock or a stodt dividend or stock dIsiributioS 
tl»«««nX or of any consdidsfioo or merger of the Corparalion itito 
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dissolution. U<|^t JSg'lSS^i^SSr^f^^ ^ 
C«»»n»n Stock for securities or oih«- ^^^l^LT!?^. 5^ ^ ^ exchange their sbai^ of 

g wrgmiitfivn nrRi»<Ma«!Bf}wTthBi . Jfmycapiiri 
reoigaidiaOon, ledwsiflcatioti, jecapitaBzttioB 
^so^oo. njeijer, sedc cf aU or substanl^ 
2!r^J,"^ or other similar ttansactldn (amr swh 

Conmjoa Stock slwlj beeulWed to receive (eitlicr directly 

S S^IT^ ^ 

excheoge for Cvnuan Stock, then. a$ 
acond.t,oo ctaog*, lawful andSeouato 

S2Bti^!Sji!?iL"~^'*^ <»f Common Stogk 
theretofiw i*«avable »yaa the convmW 

'^f*^ Stock equal to the mimter <rf 

^« of wd, Common Stock immediately thactolbte * 
r^mible upon >uch conv^on had Mich Or^ Qliaii 

ISISJ^!^ of bolderTtte 

provision, for «Uiwnwnfc5 of tl« Convc»ion Price) 



l'..:r: j. v- . . . . ; Ch) 

i- ..■;»>;.,. : .. , .: ' 

f .1! <. V -..i r : 
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(b) 



iWiMrf^K i«»Tfy »t may b», in mhaion to 
ai^ shar^ of stock, sccarities or awete thwraftcr 
the excrclw of SBch cowersKto 

Mandate n^Yfaiim 

Stock and 

*^of Series A fttfaml Stock or Stob ftcfen^ 

"WW iw the iiggregme average of the tl» 

Dl^Jt-) « fu) upon tte written consftii of tte holders of 

A ftefami ^ Series 3 Pre Wstock;^^^ 
togcihw Ma tingle class. ' 'v7f..:.s 

^ all) hoJdcm of shares of Series C fteferfed StcSS-: 
S.^?^*^ '"'^^ ^ «^ ''f Series C P^S^ 

«oyto»o„orafterlhecIo»^gof«uBden^^S^ 

^5«^- * ^ ^ CwpwBtion of Conunon StoSto S 
s3Lr SX^S^'*'^*'^^''*^^ Pifcefer the 
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.wfS5^*^^^^^«™» Slock purwM to 
^Secm^ 6 Sucli notice Will be 5cnt by eJS^r 

close pfWiB m businras day next nrec«Wtl» 

SSd^^Sf^f^' '"'^ C PmfiW Stock at 
«^Jdcr s ^Aen fast riimvn on the reconfc of the 

S^^^f^l*^''*'^''*^ Stock, S«S?B 
StT^p^ C Ptefcned Stock (or the 

i^? n « serve, « it. 

Bg^. or before the dirte fi«d for eom«rte^^ 

P^^SS* '^^'^ Stock. SeS B 

S«ies C Ynfcn^ Stock tdttii 

!^£r ^ «f tWKm St«l to wlricb wd» holder 15 
entiUed jnwsuant to this Section 6. On the d^tc fi«d fS^' 

♦SS,^ 1°*- except only the rights of 

fl^Wder, aereoi; upon sun^Tfb^^c^r^^ 

ofyharwofOaazoon Stock into which tuob Series A 
Prefaied Stodc. Series B Prefored Slock. «d Series C 

shLJS'SS!:/^^ nmeodered tbr eo»v«rste7 

.nstnnnent* .^tnatfer. inform satiafectory tottT^ 
CwpoBixaUuJy executed by the foimer«»gi$lew! holder 

«prjrt,caWe^ the date of wch tt»m^zloryZj^^ ■ 

^^^'jctSJrie.BftcfeaedStock.WsY^^^^^ 
ft^wd^k. tb« CbiponUion shaU atu» to be^ 
a^d^ to ^ bolder, or on hb or it, 
^ficete or certificates for the number ofH^n^^' 

o*«.SiS^ C^ofl Stoi 

otherwise usuoble imon *n^h f>».»_:^ 



(<0 



Otherwise wsuable upoo aoch coovenion. 
All ^itifiotfis evidwclna shares of Serie, A fnfemd 

btockj^ch ai« nspiijcd to be sumadered for convOTM 
.n accorfance with the p„,vision, hereof ,b,J^^^ 
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after Ito date SBch cwtificales are so fwiainJto be 
^^^.T^a^J^^"^ Slock for aU^^ 

SS- ^ ^ Stock, ox Series C 

iWcami Stock Bccordingjy -ai^wv, 

S^fo^^'^^^^-'^ Stock Aallte 

SmS^^?^ The Coiporttio, shall not Wtb, 
sfL r^SfS^ at any tuw all 01 any shtow of 

AiSS^ or more of the tb«a outrtuJdu«7r- 
J«#J««. 2^ CoipondJOD st:Bay time after ■ - . 
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0>) Bffdwnpqon PriM md Pavmenf- The Stties C Pi«fened 
Stock tobciedeemedontfaeRsden^UraiDatessInllbe 
ndeemcd by paying for each share in cash an ainouatequa) 
to Ae (a) greater of (x) the then Fair Market Vahie (as 
defined below) per iljare, or (y) £6.0395 per share, phis (b) 
an amount eqnal to all dividends Bccnied and ucpaid oo 
each such share, amount being referred to w (he 
"Series CRedempdom Price." Such pgymaat OoB be made 

in full on each of the KedeoipUon Dates to ihe hoJden 
emiiled thereto. 

R^gmntion Mechaiiiiq . At least 20 but not mere thav 
30 days pticr to each Redemptioa Date, wdtten notice (the 
-Rsdwuptlon NodoT) aball be given hy the Cwpot^tion by 
man, postage prqjaid, or by ^tkoik tnawnission to non- 
US. residtais; lo eadi holder of record (at ^ ctoae of 

buaowj on the biMineaa day next preceding the d^ on 
vhicb the KedenipttoD Notice is given) of shares of Seifc* 
CPrefared Stock noting such holder of the ledempiioo 
«ndBptciftringdie.SBrie»CRedeinpiio(ilI>riee,fhft • • . 
Redemption Date end the place wheiotnid Soies C"=- 
Rcdcnipdon Price ^ be payable. The Redaaptidiit ..' il'i 
Notice shall be addrebscd to eu;b holderat his addt^ias 
BbownbyfcenxoidsofthBCoipoirtioii. From andafier 
the close of bnsinass on the Redetqrtfon Date, uiileto iBwi- 
sshaU have been b de&oU in the paynwnt of the SctieiC 
RedemptSofl Price, aQ rights of holdew of sham of Series 
CPlrefeinsdSMjok (except the right to lecdve the Series C 
Redcnqrtion Price) ahail ccaao Svidi itgpe« to such shaws, 
Budi Bfaazte (hall not thereaAer be trans&tred cm tito 

booia of the CoiporatMw or be deemed to be outstanding 
for any purpose whatjoeyer. If the foods of the 
CoiporaUon legally avaihbie far rcdemptioo of siiares of 
Series C Preferred Stock on any Redeoptim Date nt 
hisuffidcnt to ledeenj the total raimbcr of ontstMKliM 
shares of SeriesCPlrefetred Slock tobeiedeeroedon^ 

RsderiiptMn Dale, the Holders of diares of Series C ' 
JWeripd Slock sIbUbIbib ratably in any fl^ fegilfy = 
available for rederoptipn of shares ac^ng tc?tf e " 
respective B^eintts wfdeh woold be pio'able Mih itma to 
u» fiijl nambe* of shares owTied by them if afl snct ■' 
out5tattffi»g$harcsivcr© redeemed in ftill. the^u^fif*=^ 
S«iesCPt«ferred Stock not icdeoiied shall lenu^'' ' 

outsiending and entitled to all ri^ and preferences 
^ided herein; provided, however, that $uch unmleemed 

Bhall bo cmitJed to receive interest accruing d^y 
with ie^>ca to the applirable Series C Rtttajqjtkn P 
the rate of 15% per anniDTi. payable quarteriy hi aneais. Ai 
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attite^rf nfS^ ftrfeiml Stock. luch fiwd* wfll b» OWL 
ftu^ are th« ,.e.Jiy -vailabl^^ 

w uus Sectioo e or otW^ acquired by ftc Com™*^ 
may frwii time to time Idee 

i«th to agree (by vote of two^thirf, of lismm^ 
=fl»niiaUv8 votes Diust iivi™?. It wranberj wluuh 
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SKTH. ^«^«*««nceimd not in limitation of the 
unr StBi« ofDelawaro: 

inSnt o^^^ l^reof ^ th respact to any „t or oai^ occnxring pric* lo sucT^^ 

« am«2S^tS^^^L^?2: '^i' fi^""* ««to«p8nmttcd tte Ddaw Coda, 
made aSS;^^^^^!!^!!; 

^JJ^P^^^^VArertcned, pcndmg or completed «ction. or pio^g. vA^dvS 
action o?iSSS?^X •"'^'"t^rf of «cpea5c3 in dcfauling an 

orvD9of 

«««to« wd «toinIrtrao,,Sw^ inure to the benefit oftbelwbs. 

Anj^Ptodmcnt or ^i^S^ such .ndcnudCt^wi iinl«99 the contnoy shoU be established. 
<-*.«««qment or of the prov««oas of thi, Aitide steD not adySrscIy alfcci any^or 
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proiection ofa director or officer of this Coiporation Mwth respect to any act or otni«ion of anch 
director or ofEcer occiming prior to 8uji amcndiiicDt or repeal. 

NINTH. The Corporation rcacrveB the right to amaid, alter, change or rrpcal any 
proviaon contain«i in this Certificate of Incorporation, in the msnncr now or hercaner 
procnbed by bw. artd aU rij^ts conferred upon a rtocWwlder herein are granted subject to this 



IN ^^NESSHEREOF. L David A. Page, the Chaim«n of the Bo»d and Chief 
Op«r««g Omcer of Pr«rna Incoqwiated. have ngn«d thi, ihlra Amwded «,d Rcsax^ 
^^Z^Z J^^^ITT^ '"V^'. '^'^^ "^"^^ uader«gDcd shall constitute the aflinnalion 
Zt^^l-fZ'^f'^rr^'''^^'^'^''^'^'''^^^^ Amended 



David: 

Chaimian of thc^ wd and Chief Operating Officer 
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RECORDATION FORM COVER SHEET 
PATENTS ONLY 


U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 


To the Honorable 
thereof . 


coSm^ 






/Patents 


and Trademarks: Please record 


the attached original documents or copy 



1. Name of conveying party (ies) 

MessageBlaster . com 

Additional name(s) of conveying party (ies) 
attached? I ] Yes [X] No 



3. Nature of conveyance: 

[ ] Assignment [ ] Merger 

[ ] Security Agreement [X] Change of 

Name 

[ ] Other 
Execution Date: 8/4/2000 



2. Name and address of receiving party (ies) 
Name: EnvoyWorldWide, Inc. 
Internal Address: 

Street Address: 100 Crosby Drive; Suite 101 

City: Bedford State: MA Zip: 01730 

Country: U.S. 

Additional name(s) & address (es) attached? [ ] Yes 

[X] No 



4. Application number (s) or patent number (s): 

If this document is being filed together with a new application, the execution date of the 

application is: . 

A. Patent Application No. (s) B. Patent No. (s) 

09/496, 170 

09/519,197 

Additional numbers attached? [ ] Yes [X] No 



5. Name and address of party to whom 
correspondence concerning document should 
be mailed: 

Weingarten, Schurgin, 
Gagnebin & Lebovici LLP 

Ten Post Office Square 

Boston, Massachusetts 02109 



6. Total number of applications and patents 
Involved [2] 



1, Total fee (37 CFR 3.41) $80.00 

[X] Enclosed 

[ ] Authorized to be charged to deposit account 



8. Deposit account number: 

(Attach duplicate copy of this page if paying by 
deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original docuinent . 

Attorney Name: Anthony L. Miele 
Registration No. 34,393 



Signature: 




Total numbe 



7^ 

r of pages i 



Date: 




ncluding cover sheet, attachments, and document: [4] 



304255 



Mail documents to be recorded with required cover sheet information to: 
Mail Stop Assignment Recordation Services 
Director of U.S. Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 22313-1450 



State of Delaware 



PAGB 



1 



Office of the Secretary of State 



X, EDWARD J. FREEI., SECRETARX OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF AMENDMENT OF "MESSAGEBLASTER.COM, 
INC.", CHANGING ITS NAME FRCTl "MESSAGEBLASTER.COM, INC." TO 
"ENVOYWORLDWIDE, INC.", FILED IN THIS OFFICE ON THE FOTOTH DAY 
OF AUGUST, A.D. 2000, AT 12 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



2906074 



8100 




001394981 



DATE: 



08-04-00 



CERTIFICATE OF AMENDMENT 
OF 

CERTIFICATE OF INCORPORATION 
OF 

MESSAGEBLASTER.COM, INC, 

Pursuant to Section 242 
of the General Corporation Law of 
the State of Delaware 

MessageBlaster.com, Inc. (hereinafter called the "Corporation"), organized and existing 
under and by virtue of the General Corporation Law of the State of Delaware, does hereby 
certify as follows: 

By unanimous written consent of the Board of Directors of the Corporation, a resolution 

was duly adopted, pursuant to Section 242 of the General Corporation Law of the State of 

Delaware, setting forth an amendment to the Third Amended and Restated Certificate of 

Incorporation of the Corporation and declaring said amendment to be advisable. The 

stockholders of the Corporation duly approved said proposed amendment by written consent in 

accordance with Sections 228 and 242 of the General Corporation Law of the State of Delaware, 

and written notice of such consent has been given to all stockholders who have not consented in 

writing to said amendment. The resolution setting forth the amendment is as follows: 

RESOLVED : That the First Article of the Third Amended and Restated Certificate of 
Incorporation of the Corporation be and hereby is deleted and the follov/ing First Article is 
inserted in lieu thereof: 

"FIRST. The name of the Corporation is: Envoy Worldwide, Inc. 

(hereinafter the "Corporation") " 



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to 
be signed by its duly authorized officer this <^1ti day of ftofeoSf 2000. 



MESSAGEBLASTER.COM, INC. 



By:. 



David A. Page 
Chairman of the B 
Chief Operating O 




of Directors and 



2 



